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March 3, 2005

The Honorable Board of Supervisors

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

APPROVAL OF A SOLE SOURCE CONSULTANT SERVICES AGREEMENT WITH LINBAR &
ASSOCIATES, INC. FOR ACCREDITATION AND LICENSING ASSISTANCE SERVICES
(First District)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve and delegate authority to the Director of Health Services, or his designee, to sign a sole source
consultant services agreement, substantially similar to Exhibit I, to provide the Department of Health
Services’ (DHS) Los Angeles County + University of Southern California (LAC+USC) Healthcare
Network with accreditation and licensing assistance services with Linbar & Associates, Inc., effective
upon Board approval through June 15, 2005, at a net County cost of $177,400.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTIONS:

In approving the recommended action, the Board is authorizing the Director of Health Services to execute a
sole source agreement with Linbar & Associates, Inc. (LAI) to provide for Joint Commission for
Accreditation and Healthcare Organizations (JCAHO) accreditation and other licensing assistance services to
the DHS” LAC+USC Healthcare Network, consisting of the following facilities: LAC+USC Medical Center,
Edward R. Roybal Comprehensive Health Center (CHC), El Monte CHC, and H. Claude Hudson CHC.

Without the outside assistance of such accreditation and licensing consultation services provider, the
LAC+USC Healthcare Network (Network) will find it very difficult to determine and meet the ever changing
accreditation and licensing requirements of JCAHO network, Hospital, and Ambulatory Care standards, as
well as, continuing California State Department of Health Services (SDHS) Licensing Survey requirements
necessary to operate its facilities.
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FISCAL IMPACT/FINANCING:

The net County cost of this action is $177,400, effective upon Board approval through June 15, 2005.
Funding is available in DHS’ FY 2004-05 Adopted Budget for the LAC+USC Healthcare Network.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

As the result of a telephone bid selection process conducted by the Internal Services Department in
November 1997, LAI was issued a purchase order to assist the DHS’ Northeast Cluster (now known as
LAC+USC Healthcare Network) with its JCAHO accreditation, State licensure, and other compliance
requirements. LAI familiarized itself with the LAC+USC Healthcare Network operations and assisted
with preparatory efforts for a Provisional Network Accreditation Survey (which reviewed the Network’s
organizational structure) i April 1998.

On December 1, 1998, the Board approved an agreement with LAI for the period of December 1, 1998
through June 30, 1999, with a County maximum obligation of $300,000, to complete the remaining
survey preparations work commenced under the purchase order. Under the accreditation and licensing
assistance services program, LAl provided general consultation and direction to the Network by: 1)~
informing the Network of applicable JCAHO (and other licensing requirements) to be reviewed, 2)
identifying Network deficiencies as they apply to such requirements, 3) assisting and monitoring
development of action plans to resolve such deficiencies (including deficiencies identified by JCAHO in
its last review of the network), 4) implementing corrective actions of non-compliant or partially
compliant JCAHO standards’ areas, 5) developing survey presentation materials, and 6) coordinating the
survey interview with JCAHO network survey representatives.

On March 5, 2002, the Board approved an agreement with LAI from the date of Board approval through
June 30, 2002, at a cost of $151,000, in preparation for the April 2002 Consolidated Accreditation and
Licensing Survey (CALS) (which included JCAHO Network, Hospital, and Ambulatory Care standards,
as well as, continuing California SDHS Licensing Survey requirements). It should be noted that the
April 2002 survey score was the highest ever achieved for LAC+USC Healthcare Network.

The May 2005 JCAHO survey process has changed considerably from previous experiences. It is now a
more rigorous methodology. The CALS’ surveyors will spend more time on the floors and be using
tracer methodology so that the preparation is needed throughout the facilities. This will be the first
experience that the Network has had with the new methodology, which requires the assistance of an
experienced consultant to improve the likelihood of a successful outcome. LAI has successfully assisted
the Network in the past two surveys. To ensure the successful completion of LAC+USC Healthcare
Network’s survey(s) and other required operating compliances, DHS is recommending an agreement be
awarded to LAT on a sole source basis.

CONTRACTING PROCESS:

Not applicable. Information concerning sole source agreements are not advertised on the Office of Small
Business' Countywide Web Site.
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IMPACT ON CURRENT SERVICES (OR PROJECTS):

By assisting the LAC+USC Healthcare Network to maintain its accreditation, the Board approval of LAI
will enable the current services to continue.

When approved, this Department requires three signed copies of the Board's action.

\I;?gg\ectfuﬂy bmitted,

1ef Medical Officer

Director and

TLG
Attachments
c Chief Administrative Officer

County Counsel
Executive Officer, Board of Supervisors
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Attachment A
SUMMARY OF AGREEMENT

Tvpe of Service:

The agreement provides for consultant services to provide for an accreditation and licensing assistance
services program, consisting of contractor’s general consultation and direction to the LAC+USC Healthcare
Network by: 1) informung the Network of applicable JCAHO (and other licensing requirements) to be
reviewed, 2) identifying Network deficiencies as they apply to such requirements, 3) assisting and
monitoring development of action plans to resolve such deficiencies (including deficiencies identified by
JCAHO 1n its last review of the network), 4) implementing corrective actions for non-compliant or partially
compliant JCAHO standards’ areas, 5) developing survey presentation materials, and 6) coordinating the
survey interview with JCAHO network survey representative(s).

Agency Address and Contact Person:

Linbar & Associates, Inc.

2902 La Ventana

San Clemente, California 92672

Attention: Ms. Barbara Beck
Chief Financial Officer

Telephone Number: (949) 248-9833

Facsimile (FAX) Number: (949) 248-9853

Ternn:

The term of the agreement will commence upon Board approval and remain in effect through June 15,
2005.

Financial Information:

The net County cost of this action 1s $177,400, effective upon Board approval through June 15, 2005.
Funding is available in DHS® FY 2004-05 Adopted Budget for the LAC+USC Healthcare Network.

Accountable for Monitoring and Evaluation:

Admunistrative staff of the LAC+USC Healthcare Network.

Approvals:

LAC+USC Healthcare Network: Pete Delgado, Chief Executive Officer
Contracts and Grants Division: Cara O’Neil, Chief

Fiscal Officer: David Runke, Chief Financial Officer

County Counsel (approval as to form): Sharon A. Richman, Senior Deputy County Counsel
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LINBAR & ASSOCIATES, INC.

ADDITIONAL PROVISIONS

CONSULTANT SERVICES AGREEMENT

1. ADMINISTRATION: Director shall have the authority to

administer this Agreement on behalf of County. Contractor agrees
to extend to Director, or to authorized federal, State, County,
and local governmental representatives,“ﬁhé right to review and
monitor Contractor's program(s), policies, procedures, and
financial and/or other records, and to inspect its business
offices, facility(ies), and/or County work site area(s), for
contractual compliance at any reasonable time.

2. FORM OF BUSINESS ORGANIZATION AND FISCAL DISCLOSURE :

A. Form of Business Organization: Contractor shall

prepare and submit to Director upon request, an affidavit,
sworn to and executed by Contractor’s duly constituted
officers, or Board of Directors, containing the following
information with Supportive documentation:
(1) The form of Contractor’s business organization,
i.e., sole proprietorship, partnership, limited
liability company ("LLC"), or corporation.
(2) Articles of Incorporation and By-Laws (or
articles of organization, certificate of formation,

certificate of registration, and operating agreement if
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Contractor’s organization is a LLC).

(3) A detailed statement indicating whether
Contractor is totally or substantially owned by another
business organization (i.e., another legal entity or
parent corporation).

(4) Board Minutes, or other legal documentation,
identifyiﬁg who is authorized on behaif of Contractor to
conduct_businéss, make commitments,_and enter into
binding agreements with County  Such Board-Minutes, or
legal documentation, shall especially confirm that the
person executing this Agreement for Contractor is an
authorized agent who has actual authority to bind
Contractor to each and every term, condition, and
obligation set forth in this Agreement.

(5) A detailed statement indicating whether
Contractor totally or partially owns any other business
organization that will be providing services supplies,
materials, or equipment to Contractor or in any manner
does business with Contractor under this Agreement.

(6) If, during the term of this Agreement, the form
of Contractor’s business organization changes, or the
ownership of Contractor changes, or Contractor’s
authorized person to conduct business, make commitments,

and enter into binding agreements with County changes;
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or Contractor’s ownership of other businesses dealings
with Contractor under this Agreement changes; Contractor
shall notify Director in writing detailing such changes
within thirty (30) calendar days prior to the effective
date thereof.

B. Fiscal Disclosure: Contractor shall prepare and

submit to Director, within ten (10) calendar days following

execution of this Agreement, a statement executed by

Contractor’s duly constituted officers or Board of

Directors, containing the following information:

3.

(1) A detailed statement listing all sources of
funding to Contractor, including but not limited to,
private contributions, if any. The statement shall
include the nature of the funding, services to be
provided, total dollar amount, and period of time of
such funding.

(2) If, during the term of this Agreement, the
‘source(s) of Contractor’s funding changes, Contractor
shall promptly notify the Director in writing detailing
such changes within thirty (30) calendar days prior to
the effective date thereof.

NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision of services hereunder because of

race,

color, religion, national origin, ethnic group
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identification, ancestry, sex, age, marital status, political
affiliation, or condition of physical or mental handicap, or in
any manner on the basis of a client’s sexual orientation in
accordance with requirements of federal and State laws. For the
purpose of this Paragraph, discrimination in the provision éf
services may include, but is not limited to, the following:
denying any person any service or benefit or the availability of
a facility; providing any service -or benefit to any person which
is not equivalent, ofiis providedAin a non-equivalent manner or
at a non-equivalent time, from that provided to others;
subjecting any person to segregation or separate treatment in any
manner related to the receipt of any service; restricting any
person in any way in the enjoyment of any advantage orrprivilege
enjoyed by others receiving any service or benefit; and treating
any person differently from others in determining admission,
enrollment quota, eligibility, membership, or any other
requirements or conditions which persons must meet in order to be
provided any service or benefit. Contractor shall take
affirmative action to ensure that intended beneficiaries of this
Agreement are provided services without regard to race, color,
religion, national origin, ethnic group identification, ancestry,
sex, age, marital status, political affiliation, condition of
physical or mental handicap, or sexual orientation.

In addition, Contractor’s facility access for the
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handicapped must fully comply with section 504 of the federal
Rehabilitation Act of 1973 and Title III of the federal Americans
with Disabilities Act of 1990.

4. NONDISCRIMINATION IN EMPLOYMENT :

A. Contractor certifies and agrees, pursuant to the
federal Rehabilitation Act of 1973, the federal Americans
with Disabilities Act of 1990, and all other federal and
State laws, as they now exist or may hereafter be amended,
that it, its affiliates, subsidiaries, or holding companies,
will not discriminate against any employee or applicant for
employment because of race, color, religion, national
origin, ethnic group identification, ancestry, sex, age,
marital status, political affiliation, condition of physical
or mental handicap, or sexual orientation.

Contractor shall take affirmative action to ensure that
qualified applicants are employed, and that employees are
treated during employment, without regard to raée, color,
religion, national origin, ethnic group identification,
ancestry, sex, age, marital status, political affiliation,
condition of physical or mental handicap, or sexual
orientation, in accordance with federal and State laws.
Such action shall include, but not be limited to the
following: employment, upgrading, demotion, transfer,

recruitment or recruitment advertising, layoff or
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termination, rates of pay or other forms of compensation,
and selection for training, including apprenticeship.

Contractor shall post in conspicuous places in each of
Contractor’s facilities providing services hereunder,
positions available and open to employees and applicants for
employment, and notices setting forth the provisions of this
Paragraph.

B. Contractor shall, in all solicitations or
advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants shall
receive consideration for employment without regard to race,
color, religion, national origin, ethnic group
identification, ancestry, sex, age, marital status,
political affiliation, condition of physical or mental
handicap, or sexual orientation, in accordance with
requirements of federal and State laws.

C. Contractor shall send to each labor union or
representative of workers with which it has a collective
bargaining agreement, or other contract of understanding, a
notice advising the labor union or workers' representative
of Contractor’s commitments under this Paragraph.

D. Contractor certifies and agrees that it shall deal
with its subcontractor, bidders, or vendors without regard

to race, color, religion, national origin, ethnic group
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identification, ancestry, sex, age, marital status,
political affiliation, condition of physical or mental
handicap, or sexual orientation, in accordance with
requirements of federal and State laws.

E. Contractor shall allow federal, State, and County
representatives, duly authorized by Director, access to its
employment records during regular business hours in order to
verify compliance.with the anti-discrimination provisions of
this Paragraph. Contractor shall provide such other
information and records as such representatives may require
in order to verify compliance with the anti-discrimination
provisions of this Paragraph.

F. If County finds that any of the provisions of this
Paragraph have been violated, the same shall constitute a
material breach of Agreement upon which County may determine
to cancel, terminate, or suspend, this Agreement. While
County reserves the right to determine independently that
the anti-discrimination provisions of this Agreement have
been violated, in addition, a determination by the
California Fair Employment Practices Commission or the
federal Egual Employment Opportunity Commission that
Contractor has violated federal oi State anti-discrimination

laws shall constitute a finding by County that Contractor
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has violated the anti-discrimination provision of this
Agreement.

G. The parties agree that in the event Contractor
violates any of the anti-discrimination provisions of this
Agreement, County shall be entitled, at its option, to the
sum of Five Hundred Dollars ($500) pursuant to California
Ccivil Code section 1671 as liquidated damages in lieu of
canceling,lterminating,,crfsuspending this Agreément;

5. FAIR LABOR STANDARDS ACT: Contractor shall comply with

all applicable provisions of the federal Fair Labor Standards
Act, and shall indemnify, defend, and hold harmless County, its
officers, employees, and agents from any and all liability
including, but not limited to, wages, overtime pay, liquidated
damages, penalties, court costs, and attorneys' fees arising
under any wage and hour law including, but not limited to, the
federal Fair Labor Standards Act for services performed by
Contractor's employees for which County may be found jointly or
solely liable.

6. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all federal statutes and
regulations regarding employment of undocumented aliens and
others, and that all its employees performing services hereunder
meet the citizenship or alien status regquirements contained in

federal statutes and regulations. Contractor shall obtain, from
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all covered employees performing services hereunder, all
verification and other documentation of employment eligibility
status required by federal statutes and regulations, as they
currently exist and as they may be hereafter amended. Contractor
shall retain such documentation for all covered employees for the
period prescribed by law. Contractor shall indemnify, defend and
hold harmless County, its officers, and employees from employer
sanctions and any other liability which may be assessed against
Contractor or County in connection with any alleged violation of
federal statutes or regulations pertaining to the eligibility for
employment of persons performing services under this Agreement.

7. CONTRACTOR'S EXCLUSION FROM PARTICIPATION IN A FEDERALLY

FUNDED PROGRAM: Contractor hereby warrants that neither it nor

any of its staff members is restricted or excluded from providing
services under any health care program funded by the federal
government, directly or indirecﬁly, in whole or in part, and that
Contractor will notify Director in writing, within thirty (30)
calendar days, of: (1) any event that would reguire Contractor or
a staff member's mandatory exclusion from participation in a
federally funded health care program; and (2) any exclusionary
action taken by any agency of the federal government against
Contractor or one or more staff members barring it or the staff

members from participation in a federally funded health care



program, whether such bar is direct or indirect, or whether such
bar is in whole or in part.

Contractor shall indemnify and hold County harmless against
any and all loss or damage County may suffer arising from any.
federal exclusion of Contractor or its staff members from such
participation in a federally funded health care program.

Failure by Contractor to meet the requirements of this
Paragraph shall constitute a material breach of contract upon
which County may immediately terminate or suspend this Agreement .

8. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE INFLUENCE :

Contractor shall ensure that no employee or other person under
Contractor’s control, performs services hereunder while under the
influence of any alcoholic beverage, medication, narcotic, or
other substance that might impair his/her physical or mental
performance.

9. RULES AND REGULATIONS: During the time that Contractor

personnel (which includes any officers, employees, agents, and
subcontractors of Contractor), are at a County facility (e.g.,
LAC+USC Medical Center) such personnel shall be subject to the
rules and regulations of such a County facility. It shall be the
responsibility of Contractor to obtain a copy of the rules and
regulations from Director’s administrator at each County facility
and to acquaint any personnel providing services hereunder, with

such rules and regulations prior to the execution of this
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Agreement, as well as, acquainting such personnel with any
changes to such rules and regulations during the term of this
Agreement. Upon receipt of oral or written notice from Director,
Contractor shall take corrective action with respect to any of
its personnel, who do not comply with such rules and regulations,
and shall immediately and permanently withdraw any such personnel
(i.e., person) from the provision of services hereunder in the
event that Director determines that (1) any such person has
violated such rules or regulations, or (2) any such person’s
actions, while on County premises, indicates that such person may
adversely affect the delivery of health care services to County
patients.

10. UNLAWFUL SOLICITATION: Contractor shall inform all of

its officers and employees performing services hereunder of the
provisions of Article 9 of Chapter 4 of Division 3 (commencing
with sectioﬁ 6150) of Business and Professions Code of the State
of California (i.e., State Bar Act provisions regarding unlawful
solicitation as a runner or capper for attorneys) and shall take
positive and affirmative steps in its performance hereunder to
ensure that there is no violation of said provisions by its
officers and employees. Contractor agrees to utilize the
attorney referral service of all those bar associations within

Los Angeles County that have such a service.
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11. BILLING AND PAYMENT :

A. Contractor shall bill County monthly, in arrears,
pursuant to the rates and terms of Exhibit A. All billings shall
clearly provide a reasonable description of the services
performed and hours of services rendered by Contractor for which
a claim for payment is being made. Further, Contractor agrees to
provide County with any additional descriptive information, data,
forms, records, reports, and/or timecards, which further
describes, supports, and substantiates, the services performed by
Contractor, and for which bills are being submitted, when
requested by Director.

Authorized billings shall be promptly sent to County's
LAC+USC Medical Center; Expenditure Management; 2064 Marengo
Street, Room H; Los Angeles, California 90033, within fifteen
(15) calendar days after the close of each calendar month.

B. For all services which Director in his sole discretion
deems satisfactory, County within a reasonable time period (which
shall be defined here, as no sooner than thirty [30] calendar
days) following receipt of a complete and correct monthly
billing, shall pay Contractor in accordance with Exhibit A.

C. County in no event shall be required to pay Contractor
more than the maximum obligation of County as set forth in the
Maximum Obligation of County Paragraph of this Agreement

12. RECORDS AND AUDITS:
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7. Service Records: Contractor shall maintain, and

provide upon request by County, accurate and complete
records of its activities and operations as they relate to
the provision of services, hereunder.

B. Financial Records: Contractor shall prepare and

maintain on a current basis, complete financial records in
accordance with generally accepted accounting principles and
also in accordance_withrany additional accounting principles
and procedures, and standards, which may from time to time
be promulgated by Director. All such records shall be
sufficient to substantiate all charges billed to County in
the performance of this Agreement. Further, all financial
records of Contractor pertaining to this Agreement,
including accurate books and records of accounts of its
costs and operating expenses, and all records of services
(including personnel provided), as well as other financial
records pertaining to this Agreement, sha}l be retained by
Contractor for a minimum period of five (5) years following
the expiration or prior termination of this Agreement.
During such five (5) year period, as well as during the term
of this Agreement, all records pertaining to this Agreement,
or true and correct copies thereof, including but not
limited to, those records described above, shall either: (1)

be retained by Contractor, accessible for review by County
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representatives at a location in Los Angeles County, or (2)
if retained by Contractor at a location outside of Los
Angeles County, moved from such a location, to a location
within Los Angeles County for review, upon Director's
request, and made available during County’'s normal business
hours, within ten (10) calendar days, to representatives of
County, or federal and State governments, for purposes of
inspection and audit.. In the event such records are located
outside Los Angeles County and Contractor is unable to move
such records to Los Angeles County, then Contractor shall
permit such inspection or audit to take place at an agreed
to outside location, and Contractor shall pay County for
travel, per diem, and other costs related to such inspection
and audit.

Contractor shall further agree to provide such records,
when possible, immediately to County by facsimile/FAX, or
through the internet (i.e., electronic mail [”evmail"]);
upon Director's request. Director's request shall include
appropriate County facsimile/FAX number (s) and/or e-mail
address (es) for Contractor to provide such records to
County. In any event, Contractor shall agree to make
available the original documents of such FAX and e-mail
records when requested by Director for review as described

hereinabove.
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C. Federal Access to Records: If, and to the extent

that, section 1861 (v) (1) (I) of the Social Security Act [42
‘United States Code ("U.S.C.") section 1395x (v) (1) (I)] 1is
applicable, Contractor agrees that for a period of five (5)
yvears following the furnishing of services under this
Agreement, Contractor shall maintain and make available,
upon written reguest, to the Secretary of the United States
Department of Health and Human Services or the Comptroller
General of the United States, or to any of their duly
authorized representatives, this Agreement, books,
documents, and records of Contractor which are necessary to
verify the nature and extent of the cost of services
provided hereunder. Furthermore, if Contractor carries out
any of the services provided hereunder through any
subcontract with a value or cost of Ten Thousand Dollars
(610,000) or more over a twelve (12) month period with a
related organization (as that term is defined under ﬁederal
law), Contractor agrees that each such subcontract shall
provide for such access to the sub-contract, books,

documents and records of the subcontractor.

D. County To Be Provided Audit Report(s) : In the event

that an audit is conducted of Contractor specifically
regarding this Agreement by any federal or State auditor, or

any auditor or accountant employed by Contractor or
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otherwise, Contractor shall file a copy of each such audit
report with Director and County's Auditor-Controller within
thirty (30) calendar days of Contractor's receipt thereof,
unless otherwise provided under this Agreement, or under
applicable federal or State regulations. To the extent
permitted by law, County shall maintain the confidentiality
of such audit report(s). Failure of Contractor to comply
with these termsAshall constitute a material breach bf this
Agreement upon which County may cancel, terminate, or
suspend this Agreement.

E. Audit/Compliance Review: In the event County

representatives conduct an audit/compliance review of
Contractor, Contractor shall fully cooperate with County'’'s
representatives. Contractor shall allow County representa-
'tives access to all records of services rendered and all
financial records and reports pertaining to this Agreement
and shall allow photocopies to be made of these documents
utilizing Contractor’s photocopier, for which County shall
reimburse Contractor its customary charge for record copying
services, if reguested. Director shall provide Contractor
with at least ten (10) working days prior written notice of
any audit/compliance review, unless otherwise waived by
Contractor.

County may conduct a statistical sample audit/compliance
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review of all claims paid by County during a specified
period. The sample shall be determined in accordance with
generally accepted auditing standards. An exit conference
chall be held following the performance of such audit/
compliance review at which time the results shall be
discussed with Contractor. Contractor shall be provided
with a copy of any written evaluation reports.

Contractor shall have the opportunity to review County'’s
findings on Contractor, and Contractor shall have thirty
(30) calendar days after receipt of County's audit/
compliance review results to provide documentation to County
representatives to resolve the audit exceptions. If, at the
end of the thirty (30) calendar day period, there remains
audit exceptions which have not been resolved to the
satisfaction of County’s representatives, then the exception
rate found in the audit, or sample, shali be applied to the
total County payment made to Contractor for all claims paid
during the audit/compliance review period to determine
Contractor’s liability to County.

F. County Audit Settlements: If, at any time during

the term of this Agreement or at any time within five (5)
vears after the expiration or earlier termination of this
Agreement, authorized representatives of County conduct an

audit of Contractor regarding the services provided to
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County hereunder and if such audit finds that County’s
dollar liability for such services is less than payments
made by County to Contractor, then Contractor agrees that
the difference shall be either: (1) repaid forthwith by
Contractor to County by cash payment, or (2) at Director’s
option, deducted from any further amount due Contractor from
County. If such audit finds that County’'s dollar liability
for services provided hereunder is more than payments made
by County to Contractor, then the difference shall be paid
forthwith to Contractor by County by cash payment.

13. REPORTS: Contractor shall make reports as required by
‘County, or DHS, concerning Contractor's activities and operations
as they relate to this Agreement and the provision of services
hereunder. In no event, however may County, or DHS, require such
reports unless Director has provided Contractor with at least
thirty (30) calendar days' prior written notification thereof.
Director’s notification shall provide Contractor withfavwritten
explanation of the procedures for reporting the information
required.

14. CONFIDENTIALITY: To the extent that Contractor may gain

access hereunder to County patient records and information,
Contractor shall maintain the confidentiality of such records and
information from third parties, including but not limited to,

billings and County records, in accordance with all applicable
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federal, State, and local laws, ordinances, rules, regulatiomns,
and directives relating to confidentiality. Contractor shall
inform all its officers, employees, agents, subcontractors, and‘
others providing services hereunder of this confidentiality
provision requirement. Contractor‘shall indemnify and hold
harmless County, its officers, employees, agents, and
subcontractors, from and against any and all loss, damage,
liability, and expense arising out of any disclosure of patient
records and information by Contractor, its officers, employees,
agents, subcontractors, and others providing services hereunder.

15. CONTRACTOR’S OBLIGATIONS AS A BUSINESS ASSOCIATE UNDER

THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996

("HIPAA") : Under this Agreement, Contractor (also known herein
as "Business Associate") provides services ("Services") to County
(also known herein as "Covered Entity") in which Business
Associate receives, has access to, or creates, Protected Health
Information and/or Electronic Protected Health Information in
order to provide those Services. Covered Entity is'subject to
the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996 ("HIPAA"),
and regulations promulgated thereunder, including the Standards
for Privacy of Individually Identifiable Health Information
("Privacy Regulations") and the Health Insurance Reform: Security

Standards ("Security Regulations") at 45 Code of Federal
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Regulations Parts 160 and 164 (together, the "Privacy and
Security Regulations").

Privacy and Security Regulations require Covered Entity to
enter into a contract with Business Associate in order to mandate
certain protections for the privacy aﬁd security of Protected
Health Information, and those Privacy and Security Regulations
prohibit the disclosure to or use of Protected Health Information
by Business Asso;iate_if such an contract is not in plage.

Therefore, thé pérﬁies agree ﬁo thé foiiowing:

A. DEFINITIONS:

(1) "Disclose" and "Disclosure" means, with respect
to Protected Health Information, the release, transfer,
provision of access to, or divulging in any other manner
protected Health Information which is outside of
Business Associate’s internal operations or to other
than its employees.

(2) "Electronic Media" has the same meaning as the

term "electronic media" in 45 C.F.R. § 160.103.

Further, Electronic Media means: (a) Electronic storage
media including memory devices in computers (hard
drives) and any removable/transportable digital memory
medium, such as magnetic tape or disk, optical disk, or
digital memory card; or (b) Transmission media used to

exchange information already in electronic storage



media. Transmission media includes, for example, the
internet (wide-open), extranet (using internet
technology to link a business with information
accessible only to collaborating parties), leased lines,
dial-up lines, private networks, and the physical
movement of removable/transportable electronic storage
media. Certain transmissions, include of paper, via
facgimile ("FaX"), and of voice, via telephone, are not
considered to be transmissions via electronic media,
because the information being exchanged did not exist in
electronic form before the transmission. The term
nelectronic media" draws no distinctién between internal
and external data, at rest (that is, in storage), as
well as, during transmission.

(3) "Electronic Protected Health Information" has

the same meaning as the term "electronic protected
health information" in 45 C.F.R. § 160.103. . Further,
Electronic Prote;ted Health Information means protected
health information that is: (a) transmitted by
electronic media, and (b) maintained in electronic
media.

(4) "Individual" means the person who is the
subject of Protected Health Information and shall

include a person who qualifies as a personal
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representative in accordance with 45 C.F.R. §
164.502(g) .

(5) "Protected Health Information" has the same

meaning as the term "protected health information" in 45
C.F.R. § 160.103, limited to the information created or
received by Business Associate from or on behalf of
Covered Entity. Protected Health Information includes
information that - (a) relates to the past, present, or
future, physical or mental health, or condition of an
Individual; the provision of health care to an
Individual, or the past, present, or future, payment for
the provision of health care to an Individual; (b)
identifies the Individual (or for which there is a
reasonable basis for believing that the information can
be used to identify the Individual); and (c) is received
by Business Associate from or on behalf of Covered
Entity, or is created by Business Associate, or is made
accessible to Business Associate by Covered Entity.
nprotected Health Information" includes Electronic
Health Information.

(6) "Required By Law" means a mandate contained in

law that compels an entity to make a Use or Disclosure
of Protected Health Information and that is enforceable

in a court of law. Required by law includes, but is not
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limited to, court orders and court ordered warrants;
subpoenas ©r summons issued by a court, a grand jury, a
governmental or tribal inspector general, or any
administrative body authorized to require the production
of information; a civil or an authorized investigative
demand; Medicare conditions of participation with
respect to health care providers participating in the
program; and statutes or regulations that require the
production of information, including statutes or
regulations that require such information if payment is
sought under a government program providing benefits.

(7) "Security Incident" means the attempted or

successful unauthorized access, Use, Disclosure,
modification, or destruction of information in, or
interference with system operations of, an Information
System which contains Electronic Protected Health
Information. However, Security Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by Business
Associate to constitute an actual threat to the
Information System.

(8) "Services" has the same meaning as used in the
body of this Agreement.

(9) "Use" or "Uses" means, with respect to
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protected Health Information, the analysis, application,
employment, examination, sharing, or utilization of such
information within Business Associate’s internal
operations.

(10) Terms used, but not otherwise defined, in this
pParagraph shall have the same meaning as those terms in
the HIPAA Regulations.

B. OBLIGATIONS OF BUSINESS ASSOCIATE :

(1) Permitted Uses and Disclosures of Protected

Health Information: Business Associate:

a. Shall Use and Disclose Protected Health
Information as necessary to perform the Services,
and as provided in this Paragraph’s Sections, B. (3),
B.(4), B.(5), B.(6), B.(7), B.(8), Subparagraph,
D.(3), and Subparagraph, E.(2) of this Agreement;

b. Shall Disclose Protected Health Information
to Covered Entity upon reqguest;

c. May, as necessary for the proper manage-
ment and administration of its business or to carry
out its legal responsibilities:

1) Use Protected Health Information; and
2) Disclose Protected Health Information
if the Disclosure is Required By Law.

Business Associate shall not Use or Disclose
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Protected Health Information for any other purpose.

(2) Adeguate Safeguards for Protected Health

Information: Business Associlate:

a. Shall implement and maintain appropriate
safeguards to prevent the Use or Disclosure of
Protected Health Information in any manner other
than as permitted by this Paragraph. Business
Associate agrees to limit the Use and Disclosure of
Protected Health Information to the minimum
necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

b. Effective as of April 20, 2005,
specifically as to Electronic Health Information,
shall implement and maintain administrative,
physical, and technical safeguards that reasonably
and appropriately protect the confidentiality,
integrity, and availability of Electronic Protected
Health Information.

(3) Reporting Non-Permitted Use oOr Disclosure and

Security Incidents: Business Associate shall report to

Covered Entity each Use or Disclosure that is made by
Business Associate, its officers, employees, agents,
representatives, or subcontractors, but is not

specifically permitted by this Agreement, as well as,
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effective April 20, 2005, each Security Incident of
which Business Associate becomes aware. The initial
report shall be made by telephone call to Covered
Entity’s Departmental Privacy Officer at 1-(800) 711-
5366 within forty-eight (48) hours from the time the
Business Associate becomes aware of the non-permitted
Use, Disclosure, or Security Incident, followed by a
full written report no later than ten (1O)VbusinessAdays
from the date the Business Associate becomes aware of
the non-permitted Use, Disclosure, or Security Incident
to the Covered Entity’s Chief Privacy Officer, at: Chief
Privacy Officer; Kenneth Hahn Hall of Administration;
500 West Temple Street, Suite 525; Los Angeles,
California 90012.

(4) Mitigation of Harmful Effect: Business

Associate agrees to mitigate, to the extent practicable,
any harmful effect that is known to Business Associate
of a Use or Disclosure of Protected Health Information
by Business Associate in violation of the reguirements
of this Paragraph.

(5) Availability of Intermnal Practices, RBooks and

Records to Government Agencies: Business Associate

agrees to make its internal practices, books, and

records, relating to the Use and Disclosure of Protected
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Health Information, available to the Secretary of the
federal Department of Health and Human Services ("DHHS")
for purposes of determining Covered Entity’s compliance
with the Privacy and Security Regulations. Business
Associate shall immediately notify Covered Entity of any
requests made by the Secretary and provide Covered
Entity with copies of any documents produced in response
to such reqguest.

(6) Access to Protected Health Information :

Business Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by 45
C.F.R. § 164.501, make the Protected Health Information,
specified by Covered Entity available to the Indivi-
dual (s) identified by Covered Entity as being entitled
to access and copy that Protected Health Information.
Business Associate shall provide such access for
inspection of that Protected Health Information within
two (2) business days after receipt of reguest from
Covered Entity. Business Associate shall provide copies
of that Protected Health Information within five (5)
business days after receipt of reqguest from Covered
Entity.

(7) Amendment of Protected Health Information :
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Business Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by 45
C.F.R. § 164.501, make any amendments to Protected
Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten
(10) business days after receipt of request from Covered
Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

(8) Accounting of Disclosures : Upon Covered

Entity’s request, Business Associate shall provide to
Covered Entity an accounting of each Disclosure of
Protected Health Information made by Business Associate
or its officers, employees, agents, representatives, or
subcontractors. However, Business Associate 1is not
required to provide an accounting of Disclosures that
are necessary to perform the Services because such
Disclosures are for either payment or health care
operations purposes, or both.

Any accounting provided by Business Associate under
this Subparagraph B. (8) shall include: (a) the date of
the Disclosure; (b) the name, and address if known, of
the entity or person who received the Protected Health

Information; (c) a brief description of the Protected
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Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure
that could require an accounting under this Subparagraph
B. (8), Business Associate shall document the information
specified in (a) through (d), above, and shall securely
maintain the information for six (6) years from the date
of the Disclosure. Business Associate shall provide to
Covered Entity, within ten (10) business days after
receipt of request from Covered Entity, information
collected iﬁ accordance with this Subparagraph B. (8) to
permit Covered Entity to respond to a reguest by an
Individual for an accounting of disclosures of Protected
Health Information in accordance with 45 C.F.R. §

164 .528.

C. OBLIGATION OF COVERED ENTITY: Covered Entity shall

notify Business Associate of any current or future
restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s
performance of Services, and Business Associate shall
thereafter restrict or limit its own uses and disclosures
accordingly.

D. TERM AND TERMINATION :

(1) Term: The term of this Paragraph, shall be the

same as the term of this Agreement. Business
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Associate’s obligations under this Paragraph’'s

subparagraph(s) B.(1) (as modified by Subparagraph

Subparagraph D. (3) and Subparagraph E. (2) shall all
survive the termination or expiration of this Agreement.

(2) Termination for Cause: In addition to and

notwithstanding the termination provisions set forth in
this Agreement, upon Covered Entity’s knowledge of a
material breach by Business Associate, Covered Entity
shall either:

a. Provide an opportunity for Business
Associate to cure the breach or end the violation
and terminate this Agreement if Business Associate
does not cure the breach or end the violation within
the time specified by Covered Entity;

b. Immediately terminate this-Agreement if
Business Associate has breached a material term of
this Paragraph and cure is not possible} or

c¢. If neither termination nor cure are
feasible, Covered Entity shall report the violation
to the Secretary of the federal DHHS.

(3) Disposition of Protected Health Information

Upon Termination or Expiration:

a. Except as provided in Sub-subparagraph b.
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of this section, upon termination for any reason or
expiration of this Agreement, Buginess Associate
shall return or destroy all Protected Health
Information feceived from Covered Entity or created,
or received, by Business Associate on behalf of
Covered Entity. This provision shall apply to
Protected Health Information that is in the
possession of agents, representatives, or subcon-
tractors, of Business Associate. Business Associate
shall retain no copies of the Protected Health
Information.

b. In the event that Business Associate
determines that returning or destroying the
Protected Health Information is infeasible, Business
Associate shall provide to Covered Entity notifica-
tion of the conditions that make it infeasible. If
return or destruction is infeasible, Business
Associate shall extend the protections of this
Agreement, to such Protected Health Information and
limit further Uses and Disclosures of such Protected
Health Information to those purposes that make the
return or destruction infeasible, for so long as
Business Associate maintains such Protected Health

Information.
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E. MISCELLANEQUS:

(1) No Third Party Beneficiaries: Nothing in this
Paragraph shall confer upon any person other than the
parties and their respective successors or assignees,
any rights, remedies, obligations, or liabilities
whatsoever.

(2) Use of Agents, Representatives, and/or

Subcontractors: Business Associate shall require each

of its agents; representatives, and/or subcontractors,
that receive Protected Health Information from Business
Associate, or create Protected Health Information for
Business Associate, on behalf of Covered Entity, to
execute a written agreement obligating the agent,
representative, and/or subcontractor to comply with all
the terms of this Paragraph.

(3) Relationship to Services Agreement Provisions :

In the event that a provision of this Paragraph is
contrary to another provision of this Agreement, the
provision of this Paragraph shall control. Otherwise,
this Paragraph shall be construed under, and in
accordance with, the terms of this Agreement.

(4) Regulatory References: A reference in this

Paragraph to a section in the Privacy and Security

Regulations means the section as currently in effect, or
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16.

may hereafter be amended.

(5) Interpretation: Any ambiguity in this

Paragraph shall be resolved in favor of a meaning that
permits Covered Entity to comply with the Privacy
Regulations.

(6) Amendment: The parties agree to take such
action as is necessary to amend this Paragraph from time
to time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security
Regulations.

COMPLIANCE WITH JURY SERVICE PROGRAM :

A. Jury Services Program: This Agreement is subject to

the provisions of the County’s ordinance entitled Contractor

Employee Jury Service ("Jury Service Program") as codified

in Sections 2.203.010 through 2.203.090 of the Los Angeles

County Code.

B. Written Emplovee Jury Service Policy:

(1) Unless Contractor has demonstrated to County'’s
satisfaction either that Contractor‘is not a
ncontractor" as defined under the Jury Services Program
(Section 2.203.020 of the County Code) or that
Contractor gualifies for an exception to the Jury
Services Program (Section 2.203.070 of the County Code),

Contractor shall have and adhere to a written policy
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that provides that its employees shall receive from
Contractor, on an annual basis, no less than five (5)
days of regular pay for actual jury service served.
Contractor’s policy may further provide that employees
deposit any fees received for such jury service with
Contractor or that Contractor deduct from the employee’s
regular pay the fees received for jury service.

(2) For purpose of this Paragraph, and as éet forth
in the Jury Service Program provision of the County Code
as described hereinabove: "Contractor" shall mean a
person, partnership, corporation, or other entity, that
has a contract with County, or a subcontract with a
County contractor, and has received, or will receive, an
aggregate sum of Fifty Thousand Dollars ($50,000) or
more in any twelve (12) month period under one (1) or
more County contracts or subcontracts; "employee" shall
mean any California resident who is a full-time employee
of Contractor; and "full-time" shall mean forty (40)
hours or more worked per week, or a lesser number of
hours, if: 1) the lesser number is a recognized industry
standard as determined by County, or 2) Contractor has a
long-standing practice that defines the lesser number of
hours as full-time.

Full-time employees providing short-term temporary
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services of ninety (90) days or less within a twelve
(12) month period are not considered full-time for
purposes of the Jury Service Program. If Contractor
uses any subcontractor to perform services for County
under this Agreement, the subcontractor shall also be
subject to the provisions of this Paragraph. The
provisions of this Paragraph shall be inserted into any
such subcontract agreement and a copy of the Jury
Sérvice Program shall be attached to the agreement.

(3) If Contractor is not required to comply with
the Jury Service Program on the effective date of this
Agreement, Contractor shall have a continuing obligation
to review the applicability of its "exception status"
from the Jury Services Program, and Contractor shall
immediately notify County if Contractor at any time
either comes within the Jury Service Program’'s
definition of "contractor", or if Contractor no longer
qualifies for an exception to the Jury Service Program.
In either event, Contractor shall immediately implement
a written policy consistent with the Jury Service
Program. County may also require, at any time during
the Agreement term, and at its sole discretion, that
Contractor demonstrate to County’'s satisfaction that

Contractor either continues to remain outside of the
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Jury Service Program’s definition of "contractor" and/or
that Contractor continues to qualify for an exception to
the Jury Service Program.

(4) Contractor’s violation of this Paragraph of the
Agreement may constitute a material breach of this
Agreement. In the event of such breach, County may, in
its sole discretion, terminate this Agreement and/or bar
Contractor from the award of future County contracts for
a period of time consistent with the seriousness of the
breach.

17. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS, AND

CERTIFICATES: Contractor shall obtain and maintain in effect

during the term of this Agreement, all appropriate licenses,
permits, registrations, accreditations, and certificates reguired
by all applicable federal, State, and local laws, regulations,
guidelines and directives, for the operation of its business
operation and for the provisions of sérvices hereunder.
Contractor shall ensure that all of its officers, eméloyees, and
agents who perform services hereunder, obtain and‘maintain in
effect during the term of this Agreement, all licenses, permits,
registrations, accreditations, and certificates required by
federal, State, and local laws, regulations, guidelines and
directives, which are applicable to their performance hereunder.

Upon Director's written reguest Contractor shall provide Director
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with a copy of each license, permit, registration, accreditation,
and certificate, as required by all applicable federal, State,
and local laws, regulations, guidelines and directives, within
ten (10) calendar days thereafter.

18. INDEPENDENT CONTRACTOR STATUS :

A. This Agreement is by and between County and
Contractor and is not intended, and shall not be construed,
to create the relationship of employee, agent, servant,
partnership, joint venture, or association, as between
County and Contractor. The employees and agents of omne
party shall not be, or be construed to be, employees or
agents of the other party for any purpose whatsoever.

B. Contractor shall be solely liable and responsible
for providing to, or on behalf of, its officers and
employees all legally required employee benefits. County
shall have no liability or responsibility for the payment of
any éalaries, wages, unemployment benefits, disability
benefits, federal, State, and local taxes, or other
compensation, benefits, or taxes to, or on behalf of, any
personnel provided by Contractor.

C. Contractor understands and agrees that all persons
furnishing services to County pursuant to this Agreement
are, for purposes of workers' compensation liability, the

sole employees of Contractor and not employees of County.
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Contractor shall bear the sole responsibility and liability
for furnishing workers' compensation benefits to any person
for injuries arising from or connected with services
performed by or on behalf of Contractor pursuant to this

Agreement.

19. REQUIREMENT TO NOTIFY EMPLOYEES ABOUT FEDERAL EARNED

INCOME CREDIT ("EIC"): Contractor shall notify its employees,
and shall require that each of its subcontractors notify its |
employees, to inform them that they may be eligible for claiming
federal EIC as allowed under the federal income tax laws. Such
notification shall be provided in accordance with the require-
ments as set forth in the Department of Treasury Internal Revenue
Service's ("IRS") Notice 1015; copies of which, are available
from the IRS Forms Distribution Center, by calling 1-(800)-829-

3676.

20. CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD

SUPPORT COMPLIANCE PROGRAM :

A. Contractor acknowledges that County has established
a goal of ensuring that all individuals who benefit
financially from County through County purchase orders
and/or contracts are in compliance with their court ordered
child, family, and spousal support obligations in order to
mitigate the economic burden otherwise imposed upon County

and its taxpavyers.
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As required by County's Child Support Compliance Program
(County Code Chapter 2.200) and without limiting
Contractor's duty under this Agreement to comply with all
applicable provisions of law, Contractor warrants that it is
now in compliance and shall during the term of this
Agreement maintain compliance with employment and wage
reporting requirements as required by the federal Social
Security Act (42 U.S.C. section 653a) and California
Unemployment Insurance Code section 1088.55, and shall
implement all lawfully served Wage and Earnings Withholding
Orders or Child Support Services Department Notices of Wage
and Earnings Assignment for Child or Spousal Support,
pursuant to Code of Civil Procedure section 706.031 and
Family Code section 5246 (b) .

B. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM :
Failure of Contractor to maintain compliance with the |
requirements set forth in the Contractor's Warranty of
Adherence to County's Child Support Compliance Program
Paragraph immediately above, shall constitute a default by
Contractor under this Agreement. Without limiting the
rights and remedies available to County under any other
provision of this Agreement, failure of Contractor to cure

such default within ninety (90) calendar days of written
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notice by County shall be grounds upon which County may
terminate this Agreement pursuant to the Termination for
Default Paragraph of this Additional Provisions attachment
to the Agreement and pursue debarment of Contractor pursuant
to County Code Chapter 2.202.

C. CONTRACTOR'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT

TO CHILD SUPPORT ENFORCEMENT : Contractor acknowledges that

County places a hiéh priority on the enforcement of child
support laws and the apprehension of child support evaders.
Contractor understands that it is County's policy to
encourage all‘County Contractors to voluntarily post
County's "L.A’'s ("Los Angeleg") Most Wanted: Delinguent
Parents" poster in a prominent position at Contractor's
place of business. County's Child Support Services
Department will supply Contractor with the poster to be
used.

21. SAFELY SURRENDERED BABY LAW: Contractor shall notify

and provide to each of its officeré, employees, and agents, and
shall require that each of Contractor’s subcontractors providing
services under this Agreement also notify and provide to each of
its officers, employees, and agents, a fact sheet regarding the
Safely Surrendered Baby Law, its implementation in Los Angeles

County, and where and how to safely surrender a baby. County’s

fact sheet is available on the Internet at www.babysafela.org.
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for printing and review purposes. Further, Contractor under-
stands that it is County’s policy to encourage Contractor and all
of its subcontractors, providing services under this Agreement,
if any, to voluntarily post County’s "Safely Surrendered Baby
Law" poster in a prominent position at their place of business.
County’s Department of Children and Family Services will supply
Contractor with the poster to be used.

22. CONSIDERATION OF COUNTY'S DEPARTMENT OF PUBLIC SOCIAL

SERVICES ("DPSS") GREATER AVENUES FOR INDEPENDENCE ("GAIN")

PROGRAM OR GENERAL RELIEF OPPORTUNITY FOR WORK ("GROW") PARTICIT-

PANTS FOR EMPLOYMENT: Should Contractor require additional or

replacement personnel after the effective date of this Agreement,
Contractor shall give consideration for any such employment
openings to participants in the County's DPSS GAIN or GROW
program(s), who meet Contractor's minimum qualifications for the
open position. For this purpose, consideration shall mean that
Contractor will interview qualified candidates. County will
refer GAIN/GROW participants by job category to the Contractor.
Tn the event that both laid-off County employees and GAIN/GROW
participants are available for hiring, County employees shall be
given first priority.

23. COUNTY EMPLOYEE’'S RIGHT OF FIRST REFUSAL AND

CONTRACTOR’S OFFERS OF EMPLOYMENT: To the degree permitted by

Contractor’s agreements with its collective bargaining units,
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Contractor shall give the right of first refusal for its
employment openings at Contractor’s facility to qualified County
employees who are laid-off or who leave County employment in lieu
of reduction under County’s Civil Service Rule 19, and who are
referred to Contractor by Director (including those on a County
re-employment list). Such offers of employment shall be limited
to vacancies in Contractor’s staff needed to commence services
under this Agreement, as well as, to vacancies that occur during
the Agreement term. Such offers of employment shall be
consistent with Contractor’s current employment policies, and
shall be made to any former or current County employee who has
made application to Contractor, and is qualified for the
available position. Employment offers shall be at least under
the same conditions and rates of compensations which apply to
other persons who are employed or may be employed by Contractor.
Former County employees who have been impacted by County’s Civil
Service Rule 19, and whg are employed by Contractor shall not be
discharged during the term of the Agreement except fdr cause,
subject to Contractor’s personnel policies and procedures, and
agreement (s) with its collective bargaining units.

Contractor shall also give first consideration to laid-off
or reduced County employees if vacancies occur at Contractor’s
other service sites during the Agreement term.

24. NO INTENT TO CREATE A THIRD PARTY BENEFICIARY CONTRACT :
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Notwithstanding any other provision of this Agreement, the
parties do not in any way intend that any person shall acguire
any rights as a third party beneficiary under this Agreement.

25 . SERVICE DELIVERY SITE - MAINTENANCE STANDARDS :

Contractor shall assure that the location(g) (e.g.,facilitylies])
where Contractor provides services under this Agreement, is/are
operated at all times in accordance with all County and local
community standards with regard to property maintenance and
repair, graffiti abatement, refuse removal, fire safety,
landscaping, and in full compliance with all applicable local
laws, ordinances, and regulations relating to the property.
County’'s periodic monitoring visits to Contractor’s facility(ies)
shall include a review of compliance with the provisions of this
Paragraph.

26. DAMAGE TO COUNTY BUILDINGS, FACILITIES, OR GROUNDS :

Contractor shall repair, or cause to be repaired, at its own
cost, any damage to County buildings, facilities, or grounds,
caused by Contractor or any officer, employee, or agent of
Contractor. Such repairs shall be made immediately after
Contractor has become aware of such damage, but in no event,
later than thirty (30) calendar days after the occurrence.

If Contractor fails to make timely repairs, County may make
any necessary repairs on its own. All costs incurred by County

for such repairs, as determine by Director, shall be repaid by
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Contractor upon demand. .

27. PUBLIC ANNOUNCEMENTS AND LITERATURE : Public

announcements and literature distributed by Contractor for the
purpose of apprizing recipients of services available under this
Agreement and/or imparting information to the general public of
the nature of services available under this Agreement shall be
approved by Director. All printed materials developed by
Contractor -under this;Agreement‘fqr general publicvdissemihation,
shall be reviewed andvapérbvéd by Director before printing takes
place.

28. USE_OF RECYCLED - CONTENT PAPER AND PAPER PRODUCTS :

Consistent with County’s Board of Supervisors policy to reduce
the amount of solid waste deposited at County landfills,
Contractor agrees to use recycled-content bond paper and paper
products to the maximum extent possible in connection with
services to be performed by Contractor under this Agreement.

29. NOTICE OF DELAYS: Except as otherwise provided under
this Agreement, when either party has knowledge that any actual
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall within
two (2) calendar days, give notice thereof, including all relevant
information with respect thereto, to the other party.

30. RESTRICTIONS ON LOBBYING :

A. Federal Certification and Disclosure Reguirement :




If any federal monies are to be used to pay for Contractor's
services under this Agreement, Contractor shall comply with
all certification and disclosure requirements prescribed by
section 319, Public Law 101-121 (31 U.S.C. section 1352) and
any implementing regulations, and shall ensure that each of
its subcontractors receiving funds provided under this
Agreement also fully comply with all such certification and
disclosure regquirements.

B. County Lobbyists: Contractor and each County

lobbyist or County lobbying firm as defined in Los Angeles
County Code section 2.160.010, retained by Contractor, shall
fully comply with the County Lobbyist Ordinance, Los Angeles
County Code Chapter 2.160. Failure on the part of
Contractor or any County lobbyist or County lobbying firm
retained by Contractor to fully comply with the County
Lobbyist Ordinance shall constitute a material breach of
this Agreement upon which Director may suspena_or County may .
immediately terminate this Agreement.

31. CONFLICT OF INTEREST :

A. No County officer or employee whose position in
County enables such officer or employee to influence the
award or administration of this Agreement or any competing
agreement, and no spouse or economic dependent of such

officer or employee shall be employed in any capacity by
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Contractor herein, or have any other direct or indirect
financial interest in this Agreement. No officer, employee,
agent, or subcontractor of Contractor who may financially
benefit from the provision of services hereunder shall in
any way participate in County's approval process for the
award of this Agreement or any competing agreement, or
ongoing evaluation of such services, under this Agreement or
any competing agreement, or in ény way attempt to uniawfﬁlly
influence County's approval or ongoing evaluation of such
services.

B. Contractor shall comply with all conflict of
interest laws, ordinances, and regulations now in effect or
hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts
which create a conflict of interest. If Contractor
hereafter becomes aware of any facts which might reasonably
be expected to create a conflict of interest, it shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without
limitation, identification of all persons involved, or
implicated, and a complete description of all relevant
circumstances. |

32. COUNTY'S QUALITY ASSURANCE PLAN: County or its

agent (s), will be allowed to evaluate Contractor's performance
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(including the performance of any party providing services on
behalf of Contractor) under this Agreement as may be required
from time-to-time for quality assurance purposes, but not less
than on an annual basis. Such an evaluation will include, but
not be limited to, assessing Contractor's compliance with all
Agreement terms and performance standards. Any Contractor
deficiencies or actions which are found to be in non-compliance
with such terms and performance standards which Director
determines are severe, or continuing, and that may plaée the
performance of this Agreement in jeopardy if not corrected, will
be immediately reported to County’'s Board of Superviso?s by
Director. The report will include a description of the quality
improvement and/or corrective action measures to be taken by
County and Contractor. If Contractor's performance does not
improve after the initiation of such quality improvement and/or
corrective actions, then County may impose other penalties as may
be specified in this Agreement, or may terminate this Agreement
immediately.

33. TERMINATION FOR INSOLVENCY, DEFAULT, GRATUITIES, AND/OR

IMPROPER CONSIDERATIONS, AND CONVENIENCE :

A. Termination for Insolvency: County may terminate
this Agreement immediately for default in the event of the
occurrence of any of the following:

(1) Insolvency of Contractor. Contractor shall be



deemed to be insolvent if it has ceased to pay its debts
at least sixty (60) calendar days in the ordinary course
of business or cannot pay its debts as they become due,
whether Contractor has committed an act of bankruptcy or
not, and whether Contractor is insolvent within the
meaning of the federal Bankruptcy Law or not;
(2) The filing of a voluntary or involuntary
petition under the federal Bankruptcy Law;
(3) The appointment of a Receiver or Trustee for
Contractor;
(4) The execution by Contractor of an assignment
for the benefit of creditors.
The rights and remedies of County provided in this
Paragraph shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this

Agreement.

B. Termination Foerefault: County may, by written
notice of default to Contractor, terminate.this Agfeement
immediately in any one of the following circumstances:

(1) 1If, as determined in the sole judgment of

County, Contractor fails to perform any services within

the times specified in this Agreement or any extension

thereof as County may authorize in writing; or

(2) If, as determined in the sole judgment of

- AP-48 -



County, Contractor fails to perform and/or comply with
any of the other provisions of this Agreement, or soO
fails to make progress as to endanger performance of
this Agreement in accordance with its terms, and in.
either of these two (2) circumstances, does not cure
such failure within a period of five (5) calendar days

(or such longer period as County may authorize in

writing) after receipt of notice from County specifying

such failure.

In the event that County terminates this Agreement as
provided hereinabove, County may procure, upon such terms
and in such manner as County may deem appropriate, services
similar to those so terminated, and Contractor shall be
liable to County for any reasonable excess costs incurred by
County for such similar services.

The rights and remedies of County provided in this
Paragraph shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this
Agreement.

C. Termination For Gratuities and/or Improper

Congsideration: County may, by written notice to Contractor,

immediately terminate Contractor's right to proceed under
this Agreement, if it is found that gratuities or

consideration in any form, were offered or given by
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Contractor, either directly or through an intermediary, to
any County officer, employee, or agent, with the intent of
securing the Agreement or securing favorable treatment with
respect to the award, amendment, or-extension of the
Agreement, or making of any determinations with respect to
the Contractor's performance pursuant to the Agreement. In
the event of such termination, County shall be entitled to
pursue the same remedies against Contractor as it could in
thé event of default by Contractor.

Contractor shall immediately report any attempt by a
County officer, employee, or agent, to solicit such improper
gratuity or consideration. The report shall be made either
to the County manager charged with the supervision of the
employee or agent, or to the County Auditor-Controller's
Employee Fraud Hotline at (213) 974-0914 or (800) 544-6861.

(Among other items, such improper gratuities and
considerations may take the form of cash, discounts,
services, the provision of travel or entertainment, or other
tangible gifts.)

D. Termination For Convenienée: The performance of
services under this Agreement may be terminated, with or
without cause, in whole or in part, from time to time when
such action is deemed by County to be in its best interest.

Termination of services hereunder shall be effected by
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delivery to Contractor of a thirty (30) calendar day advance
Notice of Termination specifying the extent to which
performance of services under this Agreement is terminated
and the date upon which such termination becomes effective.

After receipt of a Notice of Termination and except as
otherwise directed by County, Contractor shall:

(1) Stop services under this Agreement on the date
and to the extent specified in such Notice of
Termination; and

(2) Complete performance of such part of the
services as shall not have been terminated by such
Notice of Termination.

Further, after receipt of a Notice of Termination,
Contractor shall submit to County, in the form and with the
certifications as may be prescribed by County, its
termination claim and invoice. Such claim and invoice shall
be submitted promptly, but not later than sixty (60)
calendar days from the‘effective date of termination. Upon
failure of Contractor to submit its termination claim and
invoice within the time allowed, County may determine on the
basis of information available to County, the amount, if
any, due to Contractor in respect to the termination, and
such determination shall be final. After such determination

is made, County shall pay Contractor the amount so

- AP-51 -



determined.

Contractor for a period of five (5) years after final
settlement under this Agreement, in accordance with
Paragraph 10, Records and Audits, herein, retain and make
available all its books, documents, records, or other
evidence, bearing on the costs and expenses of Contractor
under this Agreement in respect to the termination of
services hereunder.

34. CONTRACTOR RESPONSIBILITY AND DEBARMENT :

A. A responsible contractor is a contractor who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity, and experience to satisfactorily
perform the contract. It is County’s policy to conduct
business only with responsible contractors.

B. Contractor is hereby notified that, in accordance
with Chapter 2.202 of the County Code, if County acquires
information concerning the performance of Contractor under
this Agreement, or other contracts, which indicates that
Contractor is not responsible, County may in addition to
other remedies provided under this Agreement, debar
Contractor from bidding or proposing on, or being awarded
and/or performing work on, County contraéts for a specified
period of time not to exceed three (3) years, and terminate

this Agreement and any or all existing contracts Contractor
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may have with County.

C. County may debar Contractor if County’s Board of
Supervisors finds, in its discretion, that Contractor has
done any of the following: (1) violated any term of this
Agreement or other contract with County or a non-profit
corporation created by County, (2) committed any act or
omission which negatively reflects on Contractor’s quality,
fitness, or capacity to perform a contract with County or
any public entity, or a non-profit corporation created by
County, or engaged in a pattern or practice which negatively
reflects on same, (3) committed an act or offense which
indicates a lack of business integrity or business honesty,
or (4) made or submitted a false claim against County or any
other public entity.

D. If there is evidence that Contractor may be subject
to debarment, Director will notify Contractor in writing of
the evidence which is the basis for the proposed debarment
and will advise Contractor of the scheduled date for a
debarment hearing before County’s Contractor Hearing Board.

E. County’s Contractor Hearing Board will conduct a
hearing where evidence on proposed debarment is presented.
Contractor or Contractor’s representative, or both, shall be
given an opportunity to submit evidence at that hearing.

After the hearing, County’s Contractor Hearing Board shall
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prepare a proposed decision, which shall contain a
recommendation regarding whether Contractor should be
debarred, and if so, the appropriate length of time of the
debarment. Contractor and Director shall be provided an
opportunity to object to the proposed decision prior to its
presentation to County’s Board of Supervisors.

F. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of County’s
Contractor Hearing Board shall be presented to County'’s
Board of Supervisors. County’s Board of Supervisors shall
have the right at its sole discretion to modify, deny, or
adopt the proposed decision and recommendation of County’'s
Contractor Hearing Board.

G. These terms shall also apply to any subcontractors
of Contractor, vendor, or prihcipal owner of Contractor, as
defined in Chapter 2.202 of the County Code.

35. SOLICITATION OF BIDS OR PROPOSALS : Contractor

acknowledges that County, prior to expiration or earlier
termination of this Agreement, may exercise its right to invite
bids (e.g., invitation for bids ["IFB"]), request proposals
(e.g., request for proposals ["RFP"]), or do other similar
competitive selection procedures, ih,order to select providers

for the continued provision of the services delivered or



contemplated under this Agreement. County and/or DHS shall make
the determination to solicit bids or proposals in acéordance with
applicable County and DHS policies.

Contractor acknowledges that County may enter into a
contract for the future provision of services, based upon the
bids or proposals received, with a provider or providers other
than Contractor. Further, Contractor acknowledges that it
obtains no greater right to be selected through any future bids,
proposals, or other competitive selection procedure, by virtue of
its present status as Contractor.

36. GOVERNING LAW, JURISDICTION, AND VENUE : This Agreement

shall be governed by, and construed in accordance with, the laws
of the State of California. Contractor agrees and consents to
the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Agreement and further
agrees and consents that the venue of any action (other than an
appeal or an enforcement of a judgement) brought by Contractor,
on Contractor’s béhalf, or on the behalf of any subcontractor,
which arises from this Agreement or is concerning or connected
with services performed pursuant to this Agreement, shall be
exclusively in the courts of the State of Célifornia located in
Los Angeles County, California.

37. WAIVER: No waiver of any breach of any provision of

this Agreement by County shall constitute a waiver of any other
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breach of such provision. Failure of County to enforce at any
time, or from time-to-time, any provision of this Agreement shall
not be construed as a waiver thereof. The remedies herein
reserved shall be cumulative and additional to any other remedies
in law or egquity.

3g. SEVERABILITY: If any provision of this Agreement or the

application thereof to any person or circumstance is held
invalid, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be
affected thereby.

ta:03/04/05
AGCD1598.GI.TA
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LINBAR & ASSOCIATES, INC.

EXHIBIT A

CONSULTANT SERVICES AGREEMENT
(Accreditation and Licensing Assistance)

1. CONTRACTOR PERSONNEL :

A. Contractor shall designate an administrator (one [1]
of its two [2] principals hereunder, either Ms. Linda
Jenkins or Ms. Barbara Beck) to lead and coordinate
Contractor's provision of consultant services hereunder.
Upon regquest by Director, Contractor's administrator shall
be available at all reasonable times (Monday through
Saturday, 8:00 a.m. to 5:00 p.m.) to explain the
recommendations and materials it is providing to County
hereunder; such explanation shall include, but not be
limited to, providing oral presentations on behalf of the
Director, and upon Director’s request providing written
reports, to appropriate facility accreditation and licensing
agencies.

Contractor shall notify County, in writing, of the name,
telephoﬁe (e.g., cellular [cell phonel]), pager, and
facsimile/FAX number (s) of Contractor's designated
administrator within ten (10) calendar days prior to the

effective date of this Agreement.
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B. Contractor's administrator shall be responsible for
determining daily work duties, staffing levels, scheduling,
and staffing hours needed to properly provide consultant
services hereunder, which shall be prepared in writing at
the beginning of every two (2) week period during the
Agreement term, and which shall be submitted to, and
approvedtby Director, befgre such seryices are provided.
During the term of this Agreement, Contractor shall have
available and shall provide upon reguest to authorized
representatives of Director, the names of Contractor’s staff
(including any subcontractor staff), their titles,
professional degrees, salary history, and experience in
~providing services hereunder.

C. Contractor’s administrator shall institute and
maintain appropriate supervision of all persons providing
services pursuant to this Agreement. Further, unless
directed pursuant to this Agreement by Director to do
otherwise, Contractor shall work independently on designated
assignments in accordance with the Statement of Work duties
contained hereunder.

D. Contractor assumes the sole responsibility for the
timely completion of all activities assigned or to be
performed hereunder.

2. COUNTY PERSONNEL: County does not anticipate assigning
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County personnel or employees to assist Contractor on a full-time
or even a part-time basis regarding services to be provided by
Contractor pursuant to this Agreement. However, County personnel
will be made available to Contractor at the discretion of
Director to provide necessary input and assistance in order to
answer questions and provide necessary liaisons between
Contractor and the LAC+USC Healthcare Network’'s facilities.

3. AUTHORITY TO USE COUNTY SPACE AND OTHER PROPERTY : In

order to perform services hereunder, and only for the performance
of such services, Contractor is authorized to use and occupy,
free of charge, and on a nonexclusive basis, available space in
County facilities, but only if first approved in writing by
Director.

If, at any time during the term of this Agreement, any space
provided to Contractor by Director is required for other County
purposes, at Director’s sole discretion, then such space shall be
‘immediately vacated by Contractor and may thereafter be used by
County for any purpose.

4. STATEMENT OF WORK: The following indicates the areas to

be served (i.e., LAC+USC Healthcare Network facilities), the
subject matter, and individual tasks and work general duties, or

services, to be performed by Contractor:

A. Facilities to be Served: Contractor shall provide

services to the following LAC+USC Healthcare Network
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facilities:

(1) LAC+USC Medical Center
1200 North State Street
Los Angeles, California 90033

(2) Edward R. Roybal Comprehensive Health Center
245 South Fetterly Avenue
Los Angeles, California 90022

(3) El1 Monte Comprehensive Health Center
10953 Ramona Boulevard ,
El Monte, California 91731

(4) H. Claude Hudson Comprehensive Health Center
2829 South Grand Avenue
Los Angeles, California 90007

B. Services to be Provided: Contractor shall provide

JCAHO accreditation and licensing consultation, education,
and compliance services, including but not limited to,
clarifying accreditation and licensure requirements and
licensure surveys for the above listed LAC+USC Healthcare
Network facilities, (whether individually as a single
facility, or as a group) as required by each accreditation
and/or licensing agency. 1In additiqn,'the specific task and
description of services to be provided by Contractor shall
include, but not be limited to, the following:

(1) Provide general consultation and direction to a
number of LAC+USC Healthcare Network’s Core Function
Groups ("CFG"), as designated in writing by Director.
Such consultation and direction shall include:

(a) Reviewing applicable JCAHO standards;
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(b) Identifying facility deficiencies in
satisfying those standards;

(c) Developing in writing and monitoring
action plans to correct these deficiencies; and

(d) Providing training tools to assist the CFG
to remedy the deficiencies before JCAHO survey of

the LAC+USC Healthcare Network in May 2005.

(2) Review CFG task lists, issues/ problems, action
plans and accomplishments, on a regularly scheduled
basis.

(3) Facilitate CFG meetings, when required by
Director, and prepare CFG for presentations of issues to
the Network Executive Council.

(4) Assign and monitor specific responsibilities
for survey preparation status reports.

(5) Review deficiencies identified in the April
2002 Hospital/Consolidated Accreditation Licensure
Survey ("CALS") survey, and review Assessments of 2004
Plans and 2005 Plans.

(6) Assist and monitor development of action plans
resolving identified uncorrected Hospital/CALS survey
and Network Accreditation Survey deficiencies.

(7) Assist in the development of LAC+USC Healthcare

Network’s facilities Document Review Binder(s)
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documentation (for JCAHO surveyors) and review binder(s)
for content and appropriéteness of documentation.

(8) Develop uniform presentation of accreditation
standard documentation materials, including graphics and
formatting.

(9) Ensure all Document Review Binder(s) and
presentation material have a uniform and consistent
appearance to demonstrate network integration.

(10) Iﬁplement rapid corrective action to non-
compliant Network Standards identified during mock
surveys and CFG operation.

(11) Recommend assignments of CFGs to be responsible
for corrective actions of non-compliant or partially
compliant JCAHO standards’ areas.

(12) Support the LAC+USC Healthcare Network’'s Policy
Review Committee for the JCAHO survey in developing a
system for network and departmental Policy and Procedure
Manual updates and approvals.

(13) Review LAC+USC Medical Center and Comprehensive
Health Centers ("CHC") Ambulatory Care Standards
compliance.

(14) Perform site reviews at each LAC+USC Healthcare
Network facility to be served and determine compliance

with JCAHO Ambulatory Accreditation Standards and



Network Accreditation Standards.

(15) Provide assistance in establishing,
implementing, and monitoring, corrective action plans to
satisfy standards’ deficiencies.

(16) Develop survey presentation materials.

(17) Coordinate the CALS and Network survey schedule
and process.

(18) Provide Tracer training as appropriate in
patient care areas.

(19) Assist the CEO with preparing and chairing the
Survey Task Meeting.

(20) Identify areas of survey requirement/needs
outside the scope of the CFGs, such as the following:

(a) Mechanism for LAC+USC Healthcare Network
strategic planning.

(b) Organizational charts.

(c) Review of credentialing and privileging
files, medical executivehcommittee, and other
medical staff minutes, and medical staff committee
structures.

(d) Review LAC+USC Healthéare Network
committee minutes.

(21) Review Patient Safety Program.

(22) Issue monthly activity and status reports to
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the Network Executive Council (NEC) regarding the
accreditation and licensure survey preparations.

(23) Assist in having required reports presented to
Quality Council, NEC and the Board.

5. PAYMENT: As noted in the body of the Agreement (i.e.
Maximum Obligation of County and Compensation Paragraphs), the
fee for Contractor’s work specified hereunder shall be the sum of
One Hundred Seventy-Five Dollars ($175) per hour, per prinéipal
employee, of One Hundred Fifty Dollars ($150) per hour, per
senior consultant employee, of One Hundred Twenty-Five Dollars
($125) per hour, per consultant employee, for a total maximum
obligation County obligation for the term of this Agreement not
to exceed One Hundred Seventy-Seven Thousand and Four Hundred
Dollars ($177,400). Only those Contractor principals and
employees named in the body of the Agreement may provide
services, unless otherwise approved by Director (e.g.,
subcontractor support).

In any event, reimbursement for computer usage, photocopy
reproduction, travel, and all other costs, as well as
compensation for all principal, professional, technical,
clerical, and subcontracted labor, rendered in the performance of
Contractor’'s services described this Agreement shall be included
within the hourly rate payable. It is an all-inclusive rate.

For services of less than one (1) hour in duration, Contractor
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shall bill and be paid at a prorated fee.

Director shall evaluate all services and tasks performed by
Contractor. If, in Director’s sole discretion, a service/task is
not satisfactorily performed, Director shall provide Contractor
with a written assessment of the deficiencies. Contractor shall,
within ten (10) working days of receipt of Director’s deficiency
notification, remedy the identified deficiencies, at no
additional cost to County. This approval process shall be
repeated until Director- deems all deficiencies have been
remedied. Unless and until Contractor remedies all identified
deficiencies, County shall not have any obligation to pay
Contractor for the deficient work.

ta:03/02/05
AGCD1598.GI.TA
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